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'CONDITIONAL SALE AGREEMENT, dated'as of March 1,
1975, between BETHLEHEM STEEL CORPORATION, a Delaware corpo-
‘ration,(hereiﬁafter called the Vendor or Builder, as more
partiéularly set forth in Article 23 hereof), and LOUISVILLE
AND NASHVILLE RAILROAD COMPANY, a Kentucky corporation (here-

inafter called the Railroad).

WHEREAS, the Builder has agreed to construct, sell
~and deliver to the Railroad, and_the Railroad has agreed to
' purchase, the railroad equipment described in Schedule A at-

tached hereto (hereinafter calied the Equipment);

NOW, THEREFORE, in consideration of the mutual pro-
'mises, covenants and agreements.hereinafter set forth,the

"parties hereto do hereby agree as follows:

ARTICLE 1.  .Construction and Sale. Pursuant to

‘this_AgPeemedt, the Builder éhall construct the Equipment at.
its plant set forth in Schedule A hereto; and will sell and
~deliver to the Railroad, and the Railroad will purchase from
the Buiider and accept delivery of and pay for (as heyein_
after provided), the Equipment, each unit of whiéh éhall be

constructed in accordance with the specifications referred to



'1n ‘Schedule A hereto-and in accordance w1th such modlflcatlons
thereof as may be agreed upon in wrltlng between the Bullder
fand the Railroad (which specifications and modlflcatlons, if
'any, are hereinafter called the Spe01flcatlons) The design,
equallty and component parts of each un1t of the ﬁqu1pment
shall conform,.on the date of completlon of manutacthre of
‘each therecf, to ail Depertment of Trahsportation and Inter-
state éommerce Commission.heqhirements and_specificatiohs ahd
to all'etandards and specifications recommended by the Asso-
"eiation of American Railroads feaeonably interpreted as being
'appiieable to railroad equipment of the character of such
units of the Equipment, and eech unit of the Equipment (ex-
icept tp the extent referred to in Article 7 hereef) will be

new railroad equipment.

ARTICLE 2. Inspection and Delivery. The Builder

:wiii eeliver the hnits of the Equipment to the Railroad‘at
the place of.places'specified‘in Schedule A hereto (or if
.Schedule A does notAspecify a place or places, at the plaee

or places designated‘from'time to time by the Railroae);
vifreight charges, if any, collect, in'accordance with the de-

~livery schedule set forth in Schedule A hereto; provided,
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however, that the Builder_shéll;have no obligétion tovdelivér
ahy unit of the Eqﬁipmenﬁ hereunder.at any time after ény
- event of default Cas described in Article 15 hereof), or
event which with ﬁhe lapsé of time and/or demand could con-
' stitute such an event of default, shall have occurfed._;

| ‘.The Builder's obligation as to time of delivefy is
'subjedt,:howevér,'to delays resulting ffom causes beyond-the
. Builder's reasonable coﬁtrol, iﬁcludihg but not limited to
acts of God, acts of government‘such as embargoes, priorities
and;aliocations, war or waf conditions, riot or éivil commo;
tion,;sabbtage, strikes; differences with workmen, acéidenté,
Afiﬁe, flood, explosion, damage to planﬁ, equipnment or facili»
tiés,.deléys in feceiving necessary materials or'delays_of
. carriers or subcontractors. | M

: Notwithstanding thé precediﬁg provisions of this

Article 2, any Equipmeht not delivered, accépted and settled
bfof‘quSuant to Article 3 hereof én or before the Cﬁt-Off
Date (as defined in Article 3 hereof)'shall be_eﬁcluded
hérefrom. If any Equipment shall be eicluded from thisA_
Agbéemen£ pursuant to the immédiately preceding sentence’
the Railroad gnd the Builder shéli execute an agreement

supplemental hereto limiting this Agreement to the Equip-
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- ment not so e*cludéd heféfrom. 'If-tﬁe Buildér's'failuré-to
_;déliver Equipment so exéiuded ffém this Agréemént.resulted

_ froh-one or mdrevéf'the causes setfforth'in'tﬁe immediﬁtely
-preceding'paﬁagraph,‘the Railroad shall ﬁevéfﬁheiessubé ob-
ligafed to accept'such,Eduipment and pay the fuli burchase
'.price5therefor,idetermined as'broYided in thishAngeﬁent,.if
and whén spch Equipment shall be completed and'déliveﬁed by
thé Builder, such payment to be 'in cash on’thégdelifery 6f
.éucH quipment,‘eifher directiy or, in case ﬁﬁe Réilfoad‘
~shall arrange therefor, by meéné of a.éonditionél sélévagree—
" ment, equipment trust or such other apprbpﬁiéte method of
financing aé ﬁhe Railroad shall determine and as shall be
reasoﬁébly acceptable to the Builder.

. | During construction, the Equipment'shall be_subject
“to insbection and approval by the authorizéd‘inspectors ofA
vthe;Railroad and the Builder shall grant to such authorized
inspectors reasonable access to its plant. The Buiidef
agree$ to insbect all materials used iﬁ the constructioh of
_ the Equipment in accohdance with thé standard.quality con-
trol pfacticés of the Bdildef.» Upon completion of each
unit,O( of a number of units of the Equipment, such unit or

units shall be presented to an inspector of the Railroad

b




. for insyecﬁion at the plaée Specified‘for aeli§ery of suoh.'
'uéit»or units, and'if each such urit conforms to the Speci-
_fications;‘requirementé and standards applicable thereto,
such inspector or.an authorized represéntative of the Rail-
foad shall execute and deliver to the Builder a certificate
of acceptance (hereinaftervcalled tﬁe‘Certificate of Accepi~
ance) étating that such unit or units have‘been»inspécted

. and accepted on behalf of the Railroad and are marked in

aécordance with Article 6 hereof; provided, however, that
vthéIBuilder shall not thereby be reiieved of its warranty
:kreférredlto in Article 13 hereof. -

 on deiivery_of each éuchlﬁnit hereunder at the
plaée specified fof delivery, the Railroad will assume the
responsibility and risk of, and shall not be Pel&aéed from

Aits-bbligations hereunder in.the event'of, any damage to

or the destruction or loss of such unit; provided, however,
that the Builder shall not thereby be relieved of its

warranty referred to in Article 13 hereof.

" ARTICLE 3. Purchase Price and Payment. The base
price per unit of thé Equipment is set forth in Schedule A

_ hereto. .

The base price is subject to such increase or de-



.

‘crease as may be agreed to by the Builder and the Railroad.

The term "Purchéée Price"™ as used herein shall mean the base

j‘price‘or_p}ices as so increased or decreased.'
| For the purpose ofvmaking'settlemént,’the Equip-
ment shall'ﬁe divided in such nﬁﬁber of groups of units of
the Equipmeht, qélivered tQ and accepted by the Railroad
(each such group being hereinaftér called a Group), asvthe
Builder andlthe Railroad may agree to. | |
The Railroad hereby acknowledges itself to be in-~.
" -debted td_the'Véndoh in the amount of, and hereby pnomiseé
tb pay ih.cash to the Venddr.at such place as the Vendor.may
de§igﬁate, the'Purchase Price of the Equibment{ as follows:
| (a) -On'éach Closing,Date (as hereinafter deur
fihea) withrreSpect to eaéh'Grbup the amount, if any,
by>which5(x)ithe Purghase Price of ail units of thé
Equip@ent covered by>this Agreement for which'settle—
'mént has theretofore.or is then being made, as stated
in the invoice or invoices therefor (said invoiced
priqes peing hereinéfter called the Invoiced Pur-
chase Prices),:exceeds (y) the sum of $22,0S0,000
and any amount or amounts préviously paid or payable

with réspect to the Invoiced Purchase Price pursuant
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to this éubpanagraphb(a5 (séid excess of clause {(x)
over clause (y) being heﬁeinafter éalled the Excess
Amount); and -

{b) 'in 30 consecutive'eﬁuai sémiannual ihstal—
ments, as hereinéfter prcvided,:éh amounﬁ eqhal to
the aggPegéte bf-the Invoioed Purchase Prices of all

fGroupslless the amoﬁnt pald or payable with respecﬁ
“thereto pursuant to subpanégraph (a) of this para-
graph (the aggregate_bf said insﬁalments being hebem-
inafter called the Conditional Sale Indebtedness).

Ifhthis Agreement shall be'assignéd by the Builder,
the obligations of the Railr@ad under subparagraph (a) of

" the preééding paragfanh of thi& Article 3 shall beva secured
obligation and the Builder shall have a lien on, and élaim
against, the Equipment br‘any'part thereof with respect to
suéh40bligaticns; provided, however, thevﬁuilder shall not
ha?e any'security iterest'in, lien on,. or olaim,égainst
_ any'Eéuipmenp or part‘theréof for.which the Builder bés
beéh paid in full hereunder or under any assignment of this
Agreement. | A | |

The installments of the Cbnditional_Sale'Indebted»

ness payable pursuant to subparagraph (b) of the third para-.
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.graph of.this‘Articie'3 shall_be.payab1e~on May i and
chember.l‘inAeach.yea} commencing May 1,:i976, to and ihQ
cluding Novembeh 1; 1990 (or if any such date'is nct a busi—-
ness déy"on the next succeedihg_busihess day), each such
- date beihg hereihafter called a "Payment Date";"The unpeid
portion of the Conditional Sale Indebtedness shall beérvin~
terest from the respectlve Clos1nﬁ Dates on which such in-
debtedness was 1ncurred at the rate of 9 1/”% per annum 1n
respect of the 1nstallments Of.COﬂGltlonal Sale Indebtedness
payable during'the.period May l 1976, through Novcmbcr 1,
1982, 1nclu51ve, and 9 3/4% per annum in respect of the in-
-cteilments of Condltlonal Sale Indebtedhe°° payable during
the period'May'l ]983, through November 1, 1990, inc]hsive.
SUch intehest shall he payable, to the extent accrued on
NoVembeh.l,-1975‘and on each Payment'Date thereafter.

| ~The term "Cloolng Date™ with respect to any Group
'of the Equ1pment shall mean such date on or'after May 13,
1975, and prior to December 31, i975 (heheinaftehxcelled
-A-the Cuteoff Date), not mohe thah ten business days follow-
" ing presentation by the Bu1lder to the Rallroad of the in-
v01ce and the Certificate or Certlflcates of Acceptance for

such Group'(unless the Builder shall otherwise agree), as

I3
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shall be fixed by the Railroad by written notice delivered

to the Vendor at least six business days prior to the Closing

Date designated therein; provided, however, that the aggre-
gate Purchase Price of.all Groups settled for pﬁrsuant fo
this AgreeMEnt on any Closing Date Qccﬁrring prior'to May 28,
'1975, shall not exceed $8,960,000 and,ﬁhe aggregaie Pufehaée
'Price of all Groups settled for_pﬁrsﬁant té this Agreement oﬁ.k
any Closing Date occurring on or after May 28, 1975 but prior
to June 3, 1975 shall not exceed $11,790,000. The term "busi-
‘ness days" as useﬁ'herein hean% calendar days exéluding
Saturdays, Sundays and aﬁylctﬁer‘day cn which panking iﬁstituQ
- tions in Baltimore, Mavyland‘or New York, New Iork atevclosed.
| - A1l interest under.this Agﬁﬁ@ment shall be cél¢Um
1ated»onAthe basis of =a 360»déy year or twelve EOmday months.,

| | “The Railhaad will pa&, to the extent legally én»
forceable, interest upon all amounts remaining unpaid»after
the same shall have become due and payable pursuant to the
terms.hereof, aﬁfthing herein to the éontrary notwithstand-
ing, at the rate.of 10 1/4% per annum in the case of amounté
due and payable on or prior to November.l, 1982, and‘at_the
rate of 10 3/4% per annum, in the case of amounts due. and

payable after November 1, 1982.
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All‘payments provided foh in this Agreement shall

be made in such coin or currency of the Unlted States of

Amerlca as at the tlme of payment shall be legal tender for,

ethe.payment’of publlc and prlvate debts. Except as pro—‘
~vided in Article 7 hereof}_tﬁe Reilroad shali'noﬁ have-ﬁhe
phiviiege of pnepaying any insﬁallment of its indebfeaness
Zhefeunder prior to theldate it becomes due.

A In the event the'Vendof, pufsuant to Article 14
hereof, assigns.the right_to receive the paymenﬁs herein
‘provided to be made by the.Railroad,&the assignee.thereof‘
may requeet the Railroad to makeISUCh payments to it at

‘such address as shall be supplled to the Railroad by fhe

a531gnee

| 'ARIICLE 4. Taxes. All payments to be made by
the Railroad_hereunder Qill be free of expense to the Vendor
-feb collection or other charges and will be free of expense
to the Vendor with respect to the amount of any local state,
'federal or forelgn ‘taxes. (other than taxes on or measured by
the net 1ncome, gross receipts [except gross recelpts taxes
in the nature‘of or in lieu of sales or use taxes], or ex-

cess profits of the Vendor) or license fees, assessments,
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‘.charges, fines or penalties hereafter levied or imposeﬁ upon.
or in gqnnection with ob measured by, this Agreement or any
sale, ﬁse{ payment, shipment, delivery or transfer of title
uhder the terms_heréof (all such expenség, taxes, 1ieense'
fees, assésémgnts, charges, fines and penaltiea being here-
inafter called Impositions), all of which ;mpogitibn$ the -
' Railr0ad'assumé$ ahd*agrees to payvon demand. The Rﬁilroad
'will also pay promptly all Impositions which may be imposed
upon the Equipment delivered to it or for the use or obewé«
tion thereof or upén the earnings arising therefrom‘oﬁ upon
the ?endor'solely by reason of its ownership thereof and
will keep at all times all and every paft of the Equipment
fbee-and clear of all Impcsitiohs which might in any Qay

affect the titlé.of the Vendor or result in a lien upon any

part4of the Equipment; Drovided,'how@ver; that thé Railroad
“shall be under no obligation to pay any Impositions of any
kind soilong‘as it is conteéﬁiﬁg in good faith and by appro=-
priafe legal proceedings sﬁch Impositions and the nonpayment
thereof does not, in ﬁhe opinion of the Vendor, adversely
affect the property or rights of.the Vendor in or to‘the
‘Eqﬁipment éf otherwise under'thislégfeement. if any such

Impositions shall have been charged or levied against the
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Vendor dlnectly and pald by the Vendor, the Railroad 'shall

- PelmbUPS° the Vendor upon presentatlon of an 1nv01ce there—

' fon, and any amounts so pald by the Vendor shall be secured

by and undervthls Agreement; prov1ded,.howeven, that the
‘.Railroad ahall not.be obligated to neimburse the Vendorrfor
.any Imnositions'so paid unless the Vendor snall nave baen
legally liable with respédt thereto (as evidenced by,an‘
'.opinion‘of cdunsél fon,the‘Vendorj or unless the Raiiroad

ahall have approved the payment thereof.

ARTICLE 5. :Titie'to the Equipment. The Vendor

’ ».shall and hereby does réﬁain the'full.legal title to and"
propertj in the Equ1pment until the Railroad shall have
made all 1ts payments under this Agreement and shall have
'kept and_performed»all its agneements herein eontalned, not—
xwitnstanding thé delivery of the Equipmént to and the pos-
'se881on and use theneof by the Railroad as provided in thls
Agneement Any‘and all addlplons to the Equipment and,any
and all replacements of the Equipment and of parts thereof
and additions thereto shall constitute accessions to the
Equ1pment and shall be subject to all the terms and con-
ditions of‘thls Agreement and included in the term "Equip-

. ment" as used in this Agreement.

-12-
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Exeebt'aﬂ'othGFWise'sp@gifiéélly provided ih Arti“
cle ?~hereof, when and only”wheh the fuil indebtedness”in“
respect t&jthe Purchase Pficé of the Equipment, together
wiﬁh:interest and all othér)paymehtgwas herein provided,
shall have beén'ﬁaid, and éllitﬁe Railroad's obligations
herein ébnfained shall have bééh performed by the Railroad,
absolute right'to the passessioﬁjof, title'to_and'pr@perty
in the Equipment shallkpass to and veét in the Railroad |
without further transfer or action on‘thé parﬁ of the Ven-
dor-. However, the'Vendor; if so requested by the Railroad
ét that”timg, will (a) exéouﬁ@ a bill'or bills of sale for
the Equipment transfer%ing~its iitle~thereté and pr@pénty
therein tgjthe Railroad,Aor,upqﬁbifs'order, free of all
liens,_securitﬁ interesié'and éther encumbrances created oé
‘retaineduhereby and deliver such bill or bills of sale to
.ghe Railroad at its address'referhed to in Articlé 20 here-
~of, (b) execute and deliver at ihe same place, fog filing,
recording'oﬁ depositing in alllhecessary public-offices,
such‘instruﬁent or inétruments,in writing'aé may be neces-
sary or éppropriate in order then to make clear upon-the"
public records the title of the Railroad to the Equipment

and {(c¢) pay to the Railrocad any manéy paid to the Vendor-
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,f»pursuant to .Article T hereofuand'not'theretofore-applied’asm'
’_thereih'provided; .TherRailroad hereby waives and releases
. any andeall‘rights,'existing_or that_mayvbe acquired, 'in
or'to the payment of any penalty, forfeit'or‘damages fcr
' ffallure to execute and deliver such bill or bills of sale
or 1nstrument or 1nstruments or to file any certificate of
payment 1n-comp11ance w1th any law or statute requ1r1ng the
filing of‘the eame, except for failure to execute aud de-
o liven such bill or bills of sale or instrument'or instru-
'ments or £o file_such certificate within a reasonable time

after written demand by the Railroad.

ARTICLE 6. ~.Markine of the Equipment. The ﬁailroad
w1]l'cauee each unlt othhe Equipmeut to be kept numbered
w1th 1ts 1dent1fy1ng number as set forth in Schedule A here-
‘to, or in the case of hqulpment not there listed suc¢h 1dent1—
fying number as shall be- set forth in any amendment or sup-
plemen? hereto extendlng this Agreement to «cover such Equip-~
meut, amd will keep and.mainfain, plainly, distinctly, pe};
manently and conspicuously.marked ou each side'of.each unit,
in‘leﬁters not less than one inch in height, the words

"Owned by a Bank or Trust Company under a Security Agreement

-1l -




 Filed,undef the Ihﬁerstaﬁé Commarcé Act, Section 20c™ of thg
name of théAVendor'followed by the words."Agent, Owner", éﬁ
,éther appﬁbpfiate markings approved by the Vendor, with ap-
= propriate changes thereof and additions thefetd as from-time-
to time ﬁay«be required by law in ofdebvto protect the Ven-
’dof's title to and property in the Equipment-and‘its rights
under this Agréement. The-ﬁailroad wiil nét place ahy suéh
unit in operation or exehcise any control br dominion over
the_saée until such'markinés have been made thereon and will
'beplace-promptly any such markings which may be removed, dé-
faced or‘déstroyed. The Railroad wili ﬁot change the number
 0? ény unit of EQuiphent eﬁcept in accordance ﬁith abétatem
 ment of new ﬁumber ér numbers to be $ubﬁituted thérefoﬁ?
;wﬁicﬁ staﬁément previously'shall have'been filed with ﬁﬁé:
Vendor.gy the‘Railroad and filed,'reeorded and deposited by
Jthe Railroad in all public offices where this Agreement
'shail have béeﬁ filed, recorded and deposited.

Excéét as provided in the’immediately preceding
paragraph; the Railroad will;nbt allow the hame of any'perj
son;rassoéiation or corporation to belplaced on”any unit of

the Equipment aé a designation that might be interpreted as

a claim of ownership; provided, however, that the Railroad
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Amay cause the-Equipment’to~be lettered with the names or™
. initials or other inelgnia.of the Railroad or its affili-
ates.

L

A ARTlCLE_?. .Casualty Occurrences. In the event that

eny unit of the'Equipment shall be worn out lost stolen,

. aestbeyed 1rreparably damaged or otherw1se pendered perman-
l_ently unfit for use from any ‘cause whatsoever, or taken or”
requ181t10ned by condemnatlon or othcrwlse (sueh oceurrenoes
fbelng herelnafter ;elled Casualty Occurrences), Lhe Rallroad

: shall promptly (after 1t_has knowledge of such Casualty Occur-
'redce);and'fully inform the_Vendof.in regafd tﬁefetdl- When._—
the aégregate Casualty Value (as-defined herein and_in~tﬁe
ether Agreements, if any; Eeferred»to inAArticle 3 hereof)

: of all units having suffered-e Casualty Occurrence (exclu-
.elve_of uﬁits having suffered a Casaulty Occurreece with'ree
spect to which a payment shall have been made to the Vendor
pdrsuent to this Article 7) hereunder shell exceed $100{OOO
(or such leSser amount.as the Railroad may elect), the Rail-
roed, Within_30 daYs'after it.has knowledge of such.event,,.
F;Shéll premptly paf.to the Vendor‘a sum equal to the aggfe—

gate Casualty.Value of such units of the Equipment as of
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~ the date of such payment and‘shall file with thé Veﬁdor a

cértifioate'of an offieer of the Railroad setting forth the

- Casualty Vélﬁe'of'eaoh pnit of the Equipment suffering a.
'Casgalty Occurrence.' ‘

Ahy money paid to the Vendor pursuant to the pre-
ceding paragraph §f this Article.Y éhall, as the Railroad
may.directAin é writteh-instrumemt filed with the Veﬁéor,
be applied (so long as‘no‘default shail have cecurréd and'
" be continuing), in whole or iq part, to prepay instalments
.of‘Conditional-Sale Indebtednégs or t@wérd the cost of a
- unit'or’units of standard-gauge railroad equipment (pthéf
}than'péssenger or work»eéuipm@nt of types other than iogon,
mcfives) first put into service no'earlier than thé date of
@his Agreement, to replace ﬁnits suffering a Casualty Oceur-
rence. If.such Peplacemeht equipment shall 5& equipmgnt
itheretofore used in railréad service, -the Railroad shal;
deliver to thé Vendor a certificate of an officer of the
Baiiroad'that'the'cost of such equipment does not exceed
-ihg fair Value thereof. 1In case any money is applied to
~ prepay indebtedness, it shall be so applied, on the instal-
ment date fof:the payment of Conditional Sale Indebtédness

next following receipt. by the Vendor of such written di-

T



reetlen, ‘to- reduce 1nstalments thereafter falling due in
the inverse- order of maturlty thereof without premiunm.

| The Casualty Value of each unit of the Equipment
(other than a replacement unit) shall be deemed'to be ‘that
amount which bears the same ratio to the eriginal Purchase
.‘Price.thereof (less; in the event that the'Railroad shall
‘have made any payment or payments under the prov131ons of

_subparagraph (a) of the thlrd paragraph of Artlcle 3 hereof

" an amount which bears the same ratio to the aggregate of all

- such payments as the orlglnal Purchaue Price of uueh unlt

- bears to the orlglnal aggregate Purthase Price of all equlp—

'*a:glvihg,effect to any pnepayments_thentor theretofore made

Vment) as the unpaid Conditional Sale Indebtedness (without

- pursuant to this Article 7l,as of the date payment is made
with respect to such Casualty Occurrence bears'tO'thetorigj
~inal Conditional.Sale Indebtedness. The Casualty Value of‘
‘_eaeh‘replacement unit shall be deemed to be that amount
which bears the same ratio to the portion of the’eostn
thereof paid by the Vendor as the unpaid Conditional Sale
Indebtedness'(without-giving effect to any prepayments

then or theretofore made pursuantfto'this Article T7) as

‘of the date payment is made withlrespeét'to such Casualty
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Qccurrence beérs to the_unpaid-Conditiaqal Sale Indebted=~
ness (without giving effect to any‘such ﬁrepayments) as of
Vthe date of:écquisition by thé Vendor of such replacemenﬂ
unit. |

| The Réilroad will cause any replacement unit or
units to;be marked as pfovided in Afticle‘é‘hereof. Any and
all such replaéements of Equipment-shall constitute écces-
sioﬁs to the Equipment and shall be'subject to all égpro~
_ pfiate terms and conditions of this Agreement as though pért
.of the original Equipment Qelivered hereunder and shall"be-
' inciuded in the term'"Equipmént“-as used in this Agreement.
T%tle Lo all such replaeém&ni_uﬂits éhall belfree and clear
of all liens and encumbrances excépt the liens permitted by
the second paragraph of Article 11 hereof and éhall be:takén
initially and shall remain in the naﬁe of the Vendor subject
to the provisions heréof, and the Railrocad shall execute,
_acknéwiedge;-deliver, file, record or deposit all suchkdocﬁ—
ments and do 'any and all such acts as may be necessary (o
cause such replacement units to come under and be subject
" £6 this Agreement. All such replacement unif& shall be
guaranteed and warranted iﬁ like manner as is customary,

at the time for similar equipment. Whenever the Rallroad
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shall file with the Vendor . written difection to apply.
amnounts toﬁard the‘éoé£ of any. replaceméﬁt unit or unité,
rthQ.Railroéd shall fiie,theﬁéWith executed céuﬁtefparts of
an obinidn 6f'counsel cbyering the méttérs éet forth in.this
'panagraph.. | |

| | So long as no'évént'bf deféuit'shall'have'6ccufred
- .-and bé contihufng5 any'money4baid té the Vehddr pursﬁant'to
' this Artigle.7>shali, if the Railroaé shall in writing so
‘direct, be invested,‘pending‘its_éppiicatioﬁ'as-heﬁeiﬁabove
provided, in such (i) dibéct obligations of the government
of.thé United States of kmeripa'or agency thereof, or obli-
»vgatioqs for which~the faitb*of'the United States is"piedged
to‘prévide:fér the payment or-principai and interest, (ii)

. 6pén market commercial paper rabed'Withih_the highest‘g}éde
.byiSﬁanAard and Poor's CdtporétiOn_or Moody's Investors |
Servige,'or the éuccessor of_either of them, or.(iii)"
certificates of deposit:of, or bankers acceptahces,acéepted
" bj, commeréial banks in tﬁe Uhited States of_America having
,éAcapital and surplus aggregating at least $100,000,000, in
ééch_caée maturidg in ﬁot more than one year froh the date
of-such'inveStmeht (suéh investments being hereinaftér

called Investments),'as may be Specified in suchIWPitten
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direction. Any such bbligétidns sﬁali from time to time be
sdld ahd the proceeds reinvested in’such Inveétments‘as the
Railréad-may in writing-direet} Vﬁny interest received by
the Vendor‘on any Investments shall be held by the Vgndor andv
applied as heréinafter provided. Upon any sale or the matuf—
itf of‘any Invesﬁments, the pcheeds thereof; plusAany inter-
. est received by the Vendor thereon, up to theléost (ihcluding
acerued interest) thereof, shall be held by the Vendbf for
_application.pgrsuant bo'this Article 7,baﬁd any éxcess shall
be paid to the Railroad.‘wa such proceeds {plus such inter-

~ est) shallibe less than such cost, the Railroad wili prompt1y 
'Igéynto the Vendor én amounﬁ equal to such deficiency. ' The .

'Railréad will pay all expenses incurred by the Vendor in con-
- ﬁection'with the purchase and sale éf’Investments.

| If one or more events bf default shall have
occurred and be continuing, éll mohey held by fhé Vendor,pur~
-suaht to this Article 7 (inciuding,,for this purpose, In-
vestments) shall be appliéd by thé Vendor as if éuch money
were money received upon the:sale of Equipment pursuant to
Artiele‘16 hereof, | | |
' In order to facilitate the sale or other digposition

of any Egquipment suffering a‘Casualty‘Occurrencé, the Vendor
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. shall, upon request of the Railrbéd, after. payment by the

Railroad of a sum'equal‘to the Casualty Value of such Equip-

~ment, exeéute-and deliver to the Railroad or the Railroad's
vendeé,_assignee or nomihéé,‘a bill‘éf‘salé (without wéﬁ;
fangies) fob suchvKuipment, and such cher'dooﬁmentslas,ﬁay
ibé reduifed to reiease such EQuipment fnomAthe terms aﬁd 
‘scope Qf.this Agreementy in-such form as may be,reg;bﬁab;y

requested by the Railroad.

-

ARTiCLE 8. ,Maintenaﬁoe; Compliance with Laws and
Rules. The‘Raiiroéd will at all timesAmaintain.thequuipw
ment;or qéuse»the Equipméﬁt to be maintained in good order
and repair-at its owniexpénse,

” During the term‘éf this Agreement, the Railroad
will aﬁ,ail_times~comp1y.in‘all:respects with-all laws qf
ﬁhe_juriédictions in which its‘bpergtions-involving-the
Equipmentvmay extend, with the'interchange.ruies of_thé -

'Association of Americén Railroadé and with all laﬁful rules
of the Departmént of Thansportatién, Intefstate Commerce
Commission and'any ofher legislative,_exécutive,iadminis—

: trafive or judiaial-body éxefcising any power or jurisdic—

tion over the Equipment, to the extent that such laws and
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rules affect the title, operation or use of the-Equipment,
and in'the'eveht that such laws or rules require any
alteration, feplacement 6rkaddition of any parf on any

“unit of the Equipment, the Railroad will conform therewith,

at its own expense; provided,Ahdwevér, that the Raiiroad
may, in good faith, oontest,thé validity or application of
any such law‘of rule‘in any reésmnable manner whichldo@s

’ not; in the opinion of the Vendor, adverseiy affect the

'.propérty or rights of the Vendor under this Agreement.

ARTICLE 9. Reports and Inspections. On or before

March Sﬂ‘in\eaeh year, commencing with the calendar year
which bggiHS‘afteﬁ the expiration of 120 days frdm the'date
of this Aéreement, the Réilroad shall furnish to the Vendor
ahvaccuvate étatément signed by an offiéer of the~Railroad‘

- (a) setting forth as at'the pféceding»ﬂecember 31 the amount,
description and numbers,of all units of the Equipment that
haveksuffered a Casualty Occurrence during the preceding
ealendér year (or since the date ofvthis Agreement in'the_
case of the first such statement) and such other.informétion
regarding the condition and state of repair'of the Equipment

as the Vendor may reasonably request and (b) stating that,



’ in'the caééiof éll.Equipmént repai;ed or repainted during ’
‘the period coveredibyrsuch sﬁatement; tﬁé'numbers and-mark-
ingé;requiréd by Artiéle‘7 heheof have -been preserved or
:replaced}! The Véndor shall havé the right, by its agenfs,
Vto iﬁspect ﬁhe équipment and the Railroad's records with -
feépect thereﬁq-at such reasodablg times as the Vendor may

request during the term of this Agreement.

ARTICLE 10. Possession and Use. The Railroad, so
o 1éhg as an_évent_of default shall not have occurred under

. this-Agreement and be continuing, shall be entitled to the

1_'possession of the'EQuipment and. the use phereof upon the lines "

of’railroéd oWned or operated by it either along or jointly
.’Witﬁ\others and whether upder.lease.or othérwise, or upon the
'; linesiof railroad_oWned or opebated by gn& failroad‘céméany
controlled by, or under éommqn~control'w1th,'the Railroad,
or over which it has trackage righfs or opérating rights pur-
- suant to cOntfact,'or upon connecting aﬁd other darfiérs iﬁ
'fhé usual iﬁtenchange of ﬁréffic; fhom and aftervdélivery
x'of thé Equipment by theiBuil@er to the Railrpad,_but pnly
ubon and'suﬁject to all the terms and conditions of this

Agreement.

24~
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" ARTICLE 11. Prohibition fgainst Liens.. The Rail-

road w1ll pay or dlacnarge any and all sums clalmed by any

~party from, through or under the Rallroad or its suceessoro

or,assigns which, if unpaid, might become a lien, charge or
security interest on the Equipment, or any unit thereof, equal

or superior to the Vendor's title thereto or prop@rty therein;

DPOVldad huwevpr, that the Railroad shall be under no ¢cbhliga-
tion to pay or dlﬁohmrge .any such claim so long as iﬁ is con-~
te%tlng in g@od faith and by dpproprlaiw legal proceedings
such claim and the nonpayment thereofl does not, in the opinion
of the Vendor; advermvlyvaffeciithe prdperty or rights of the

Vendor in or to the Equipment or otherwise under this Agreement.

‘Any‘amounts paid by the Vendor in discharge of 1iens, charges
>cr security interests upon the EquLDment shall be secured by

and under this Agrecment S } o

This covenant will not be déem@d breached.by_reason
of liens for taxes, assessments or.governmeﬁtal charges or |
levies, in each case not due and'delinquent; or undetermined
or inchoate materialmen's, mechanics!', workmen‘s,‘repairmen's
or other like liens arising in the ordinary course'of_business

and, in each case, not delinquent.
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" ARTICLE 12. Railroad's Indemnities. The Railroad
-agrees to indemfAify; protect and hold harmless the Vendéﬁ_

from and 3gainsﬁ all losses, daméges, injuries, liabilities,

_'claims and ‘demands whatsoever, regardless of "the cause thereof,
and ‘expenses in connection therewith, including counsel fees,

arising out of retention by the Vendor of title to the Equip-

ment, the use and operation'thereof by the Railroad during

the period when title thereté remains in the Vendor or the

transfer of title to the Equipment by the Vendor pursuant to

éﬁy'ofvthe prbvisions of this Agpeement; This covenant of
Aihdemnit& shall cbntinue in full:férce aﬁd effect notwith-
éténding the full bayment of all sums dge'unaer tﬁis-Agrée—‘
mént, or the satisfaotion,‘diséharge of téfminatibn_of:ﬁhis

Agreement in any manner whatsoever.

'ARTICLE 13. Patent Indemnities: Builder's Warranty -

'of -Material and Workmanship. Except in cases of articles or -

: materials.specified by the Railroad and not manufactured by
the Builder and in cases of designs, éystems, processes,
formulae>or-combinations,specified by the Railroad and not
developeﬁ or purported to be de&eloped_by the Builder, the

Builder agrees to-indemnify, protect and hold harmless the
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* Railroad from and agaihst'any énd all liability, claimé,
ccsts,,chahges aﬁd expenses, including<r0yalty'payments
'aqd 60un$el.fees, in any manner imﬁosed upon. or éccruing
',égaiqst the Railroad, its'aséigns or the users of the
-Equipmént because of ﬁhe use in orfabout-the conétruc~
tion or operation of any of the Equipment of any design,
system, pbocess,.formula,Acéﬁbination, article or material
Whicﬁ infringeé’or is claimed-to infringe on any patent
br other right. The Railroad likewi&& will indemnify, pro-
tect and hold harmless the V@ndorlfrwm and against any énd
all liability, claims, costs, charges and expenses, includ-
ing royalty payments and'counSel fees, in any manner imposed
'gﬁﬁﬁ"H%'ﬁédﬁdiﬁg’against the Vendor because of the use in
or about the construction or cperation'bf anyﬁéfnthe Equip-
ment of any article or material Specified by the Railroad
and not manufactured by the Builder or of any design, systen,
prdeesﬁ; formula or combinaticn specified by the Raillroad
and'hoﬁ developeaior purponted‘to be developed by the Builder
‘which infringes or is claimed tovinfringe on any patent |
or other right.t The Builder agrees to and herehy does,
- to the extent legally possibie without impairing any claim,

right or cause of action hereinafter referred to, assign,
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set o&er'ahd deliver to the Railroéd every élaim, right -
and_CAQse of acﬁidn which the Buildér has or.hergafteé shall-
have agaihst the sgllér or;sellers of any designs,'systems;
pfocessés,.formulae, combinaéions; afticleé‘or materials
"Speoified'by the Railroéd and purchased or cherwise aéquired
by the Builder for use in or about the construction ér épera—
tion of any of the Equipment, on the ground that any such
désign, system,~process{ formula, combinaﬁion, article or
~,matérial orloperation thereof infringes or is_claimed to in-
.ffringe'oh any patent or cher Pighﬁ. The Buildekvfurthef
'agrees to execute énd deliver to the Railroad or the users
of the'Eqﬁipment all and‘evéry such further assurance as may
‘be reasonably requeéted by the Railroad mofeifully.tq effec~
.tuaté the aésignmént:and.delivery of every such claim, right
and céﬁse of action. The Builder will give notice ﬁoAthe
Railroad of ény claim_known to the Builder'from which liab-
:iiity méy be charged agaihst the Raiiroéd hereunder‘and_the

' Railrbad will giveAnotice to the Builder of ‘any claim known
'tq the Railfoad~from whicb liability hay belgharged against
_thé Buildgr.heréunder. Such covenants of indemnity‘éhall

| continue”in full force and effect notwithstanding the.full

payment of all sums due under this Agreement, or the satisfac-
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tion, discharge or termihation df'this,Agréemgnt injany'
| manner whatsoever ' .
The Builder warrants that the Equlpment w1ll be
:built in accordance w1th the Spec1f1catlons and the standards -
and requirements set forth in Artlcle 1 and - warrants the.
Equlpment.w1ll be free from defects in material (except as :
“to specialties incorporated therein specified by thejRailboad
- and not manufactured by the Builder) and workmanshipiandlde-
tsign (except as td desighé‘incorporated therein -specified
by the Railroad and not developed by the Builder) under normal
- use and service, the Builder's obligation uﬁdeb this paragraph
| being limited to making good at its plant,any part oh parts'
of any unit of Equipment whiéh’shall "within one'year after
"the dellvery of such unit of Equlpment to the Railroady
be returned to the Builder with transportation charges prepald
and which examination by the Builder shall disclose to ‘its
satisfaction to have been thus defeétive._ In no event'shali
~ the Builder be liable.tc'anyone for any_incidental,'special
: 65 consequential damagés of any,kind; |

The foregoing warranty is expressly in lieu of all
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cular_ purpose, and of all other oblipations or liabilities

on the_bart of the Builder, excent for;its obligations under

" this Article 13 and Artic1es 1, 2 and 3 of this Agreement,

and the Builcder neither assumes nor authorizes any person to

"assume for it any other liability in connection with the con-

struction of the Equipmenl and delivery of the Equinment, ex-

cept as aforesaid.
The Builder further agrees with the Railroad that

neither the inspection provided in Article 2 of this Agree-

ment, nor any examination, nor the acceptance of any units

.of the Equipment as provided in said Article 2 shall be deemed

a waiver or a modification by the Railroad of any of its

rights under this Article 13.

“ ARTICLE 14. Assignments. The Railroad will not

sell, assign, transfer or otherwise dispose of its rights under

" this Agreement or, except as provided in Article 10 hereof,

transfer the right to possession of any unit of the Equipment

without first obtaining the written consent of the Vendor.

A sale, assignment, transfer .or disposition to a railroad com-
pany organized under the laws of the United States of America

or any of the‘states thereof Which shall acquire'all'or sub-
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staﬁtially ali of the line&iof railroad of the Railroad,-and
- which, by execution Of‘an appﬁopriaté/insﬁrument satisfactory
to thevVendor,,shallbaséume and agfeeito perform each bfhand
1.allttheAébligations‘and covenants of the Railroad under this
. Agreement, shall not be deemed a breach of.this c5vénant'

. A1l or any of'the rights, bénefits'and advahtage$
of the Vendor under this Agreem@nt,'including the right to
receive the payments hereiﬁ provided to be made by the Rail-
ro#d, may be assigned by thé Vendor and reassigned by any

aésignée at any ﬁime or from time tc‘tim¢.  No suchaséignment
- .s8hall subject any aﬂsighee to,vbﬁ r@liey@ the Builder~from,_»
-anyvof the obligations of the Builderﬁto_conatruct'and-delivéf
»thé Equipment in accordance with this Agreement or to respaﬁd
to~its warranties'and indemnities contained in Artiéle‘l3
_ heréof, or Pelievé theARéilroad of any of its.obligations to
, thé Builder under Artic;es 1;'2; 3, ﬁ, lé and 13 hereof and
thiévArficle 14 or of any otﬁer obligation which, according
to iﬁs.terms énd cohtéxﬂ; is;inténded ﬁo sufvive.an assign-
ment.
“ Uﬁon any such assignment either the aésignbr or
the assignee shall give written notiée t&'iherﬁailroad, to-

gether with a counterpart or:copy of such éssignment, stat-
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ing. the 1dent1ty and posL office addresq of the a831gnee,

and such a381gnee shall by virtue of such assignment acquire

1all the ass1gnor S right, title and interest in and to-the

'Equipment and this Agreement, or in and to a portion thereof,

as the case may be, subject only to such reservations. as may
be contained in such assignment. From and after the receipt

by the Railroad of the notification of any such .assignment,

all payments thereafter to_be:maQe by the Railroad ugder'this

‘Agreement shall -to the extent’so assigned, be made to-the

8%31gnee 1n such manner as it may direct.
'_The_RallrQad recognlzes that lt is the custom of

railroad equipment manufacturers to assign conditional sale

' agreements and understands that the assighment of this Agree-

~ m¢nf, or.of sbme of or all of the rights of the Vendor here-

undepVisicontemplated. The Railroad expressly represents,

- for the purpose of assurance to any person, firm or corpora-

"tion considering the acquisition'qf this Agreementror:oﬁ all

~ or any of the rights of the Vendor hereunder and for the pur-

" pose of‘inducing such acqhisition, that in the event of such

assignmént by the Vendor as hereihbefore provided, the ﬁights'

: of such assignee to the entirefunpaid indebtedness in respect

of the Purchase Price or‘such part thereof as may be assigned,
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togehhar with interest thereon, as well as any other rights

hereunder_whichimay beISO assigned, shall not be subject to

any defense, setoff, counterclaim or recoupment whatsocever

arising out of any breach of any obligation of the'Builder

“With respect to the Egquipment or the manuflacture, construc—

tion, delivery or warranty thereof, or with respect to any
indemnity herein contained, nor subject Lo any defense, set~

off, counterclaim or recoupment whatscever arising by reason-

of any other indebtedness or liability at any time owing to

the Railroad by the Builder. Any and all such obligations,

‘howscever arising, shall be and remain enforceable by the

Railroad against and only against the Buildew,

- In the event of any such assignment or successive

~assignments by the Vendor, the Raillroad will, if nécessary

updﬁ request of the asgignee, change ﬁhe markings on each
side of each unit of the Equipmeﬂt éc as to be consistent
with the interesté of the assignee in the Equipmeht.‘ The
cost of suéh markings in thé event of an assignment of not

less than all the Equipment at the time covered by this

Agreement shall be borne by the Railroad and, in the event

of an assignment of less than all such Equipment, such cost

shall be borne by such assignee.
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The Railroad will (a) in connection with each
settlement for the Equipment subsequent‘tc such assignment,

deliver to the assignee, at the time of delivery of notice

4-fixing'the Closing Date for such Equipment, .all documents

required by the terms of such 3851gnment to be dCllVCFed to

such a351gnee in connectlon w1th such settlement 1n such

number of counterparts or copies as may reasonably be re—

quested except for any opinion of counsel for'such assignee,

'.and (b) furnnsh to such ass1gnee such number of counterparts

iof any other certlflcate or paper requjred by the Vendor as

may reasonably be requested.
If this Agreement shall have been as31gned by the

Builder and the a331gnee shall not make payment to the

tBuilder_with respect to units of the Equipment as provided

in,the instrumenttmaking suchnassignment, the Builder will

--ﬂ promptly'notify the Railroad of such event and, if such amount

shall not have been previously'paid by such assignee, the
Railroadywill, not later than 90 days after the date such

payment was- 'due, pay or cause to be paid to the Builder the

. aggregate unpaid'Purchase.Pnice of_such units, together with

interest from the date such payment was due to the date of

payment by the Railroad at the highest prime rate of interest
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‘of-leading New York City banks in effect on the date such

payment was dus. -

AETICLE 15. Defaults. 1In the event'that any one
. oF more of the following events of defaﬁlt shall dccur and
be éontiﬁuiﬁg,-to'wit: |
| '(a)_ thé Railroad shall fail’ to pay in. full
any indebtedness in Eeﬂpegﬁ of the Purchase
‘Price of‘the Eqﬂipmént Qr'any mther:sum payable
by the Railrdaﬂ as brovided in this Agreement
within five days aftev payMént thereof shall be
"adeGHeFQUﬁd@f;'QF |
(b) the Railroad shall, for more than 30
':daYS after the Vandor shal1 have demanded‘in
writing performance thereof, fail or refuée.
'to.comply with any covenant, agreément, term
or provision of this Agreement, or of any
agreement entered into concurrently herewith
relating to the financing of the Eguipment,
“on its part to be kept or performed or ﬁo make
‘provision satisfaétory.to £he Vendor for such

compliance; or
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{c). a petition for reorganization under

_Iéection 77 of ‘the Bankruptey Aét; as.noQ con-

‘sﬁituted_or'as;said Section 77 may'be hereafter
~amended, shall be: filed by or against the Rail-
"foad énd, unless such petition:shall have been

dismissed, nullified, stayed or.otherwise ren-

dered ineffective (but then only so long as

“such stay shall continue in force or such in-

effectiveness Shall‘continue),_all the obliga-

tions of the Railroad undeh.this Agreement shall

+ not have been duly assumed in writing, pursuant
to a court order or decree, by a trustee. or trus-

tees.appointed (whether or not subject to rati-

fication) in such proceedings in such manner

that such obligations shall have thé same status.

-.4as obligations incurred by such trustee or trus-

tees, within 30 days_after such appointment,-if"

any, or 60 days after such petition shall have

been filed,. whichever shall be earlier; or

- (d) ;any other proceeding shall be commenced

by or against‘the Railroad for any relief under

. any. bankruptcy or inSolvency law,. or law rela-
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| ting tc'the.reiief of debté*a, readjustments‘bf-
indebtedness{ reorganizations,éhrangements,
compositions or extensions (other than a law-
which doéé not permit any Peadjuétménts of the
iﬁdebtedness payable hereunder), and, unless
such'proceediﬁgs shall havé been dismissed,

: ﬁullified;>stayed or otherwise reﬁd@red inef-
fective (but hhen'oniy so long as such $taj
shall'comtinué in force or such ineffective-
ness shall céntinue), all thé obligations of
the Railroad under this~Agreement shall not
have been duly asaﬁmed in yriting, pursuant

to a éaurt order or decree, by a trustee or
trﬁsteeé or beceiver or receiversmappointed
(whether.or not subject to ratification) for
the Railroad or for its property in ccﬁnection
with any such proceedings in suéb maﬂger that
such obligations shall have the same status

as obiigations incurred by such trustee or
trustees or receivér or receivers, within 30
“days after such.appointment, if any, or 60

days after such proceedings shall have been
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commenced, whiche?efAshallfbe eaflier; brf

A ke) the Railroad shall makévor'sufferlany
»luﬁautborized assignment or transfer of this -
, Agbeemeﬁt or any interest'hereiﬁ'orJany'un—'
.é@thorizéd transfer of the righ§ to pOSSessi§n

of any uhit of the Equipment;

then at any time after the occurrence oflsuch an e?ent of
default'the Vendor may, upon written notiee'ﬁo-the'Réilrdad
and upon compllance with any mandatory legal PGQUIPemCMbb

then in’ force and appllcable to such actlon by the Vonuor

' “declare (herelnafter calleo a DGCldetlon of Default) Lhe

entlre 1ndebtedness in respect of the Purohase Prlce of the

Equlpment, together with the interest thereon then accrued

and ﬁhpaid, immediately due ahd'payable, without further de-

mand, and thereafter the égghegate of the unpaid balance of
" such indebtednéés and interest shall bear interest frém ﬁhe
daté of such Declaration of Default at the rate per<aﬁnum

specified in Artlcle 3 hereof as belng appllcable to amounts

remaining unpaid after becomlng due and payable, to the extent

legally enforceable. The Vendor shall thereupon be entitled

to recover judgment for the entire unpaid balance of the in-
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debtedness in respect of the Purchase Price of the Equipment

so payable, with intebegt as aforesaid, and to collect such .

judgmgnt out of any property of the Railroad wherever situ-
ated..vThe Railroad'Shall promptly notify the Vendor of any

event which has come to its attention which constitutes, or

which with the giving of notice and/or lapse of time could

constitute, an event of default under this Agrecment.

The Vendor may at its election waive any such event

“of default and its consequences and rescind and annul any
Declaration of Default by notice to the Railroad in writing

‘to that effect, and thereupon thewvespedtive rights of the

parties shall be as they would have been if no such event of.

gefault had occurred and no Declaration of Default had been

made. NotwithStanding the'proviﬁions of this paragraph, it

is expressly understood and agreed by the Railroad that time

is of the essence of this Agreement and that no such waiver,
rescission or annulment shall extend to or affect any other
or subseguent default or impair any rights or remedies con-

sequent thereon.

:ARTICLE‘lﬁ.' Remedies. At any time during the con-

tinuance of a Declaration of Default, the Vendor may, subject
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to ecompliance with any mandaioﬁy‘legal reduirements"thed in
" force and applicable to ﬁhe:éCtion‘tb be taken by;the Vendor,

take or causé to be taken by itS‘agenﬁ or agents immediate

‘possession of the Equipment, or ‘one or more of the units there-

of, withéut.liability to return to the.Railroad_ény~sﬁmsu
‘. thefetqfqre;paidAand free from all clai&s whatsdever, except
as hereihafter in this Article 16 expressly ﬁro?ided, and |
may remove the same [ron ppssessioh'and use of the Railroad
_or.any other person and‘foﬁAsuch'purpose may‘enter.upon the‘A
Railrpad's'premises of aﬁy chef prémiées wﬁeﬁe the Eguipment
 ﬁay be.locéted and may use and employ in connection with such
_Pemovél any supplies,'serVices ahd aids and any-availéble
‘trackagé and'oﬁﬁef facilities.or,meané of the Railroad.
“M;'In’case the Vendor éhall déﬁand possession'of the
g Eduipment pursuant to this,AgEeement'and shall reasonably
designate é pbint or points ﬁpon the premises of the Railroad
féf fhevdelivery of the Eqﬁipment to the'Venaof, tHe Railroad
shall, -at itsvowh_expense, forthwith and in the'usual manner, -
cause the Equiﬁmént to be moved to such point or points.oh
'its_liﬁes as shali be deéignéted by the'Vendor and shall there
deliver the Equipment or causeAit.to‘be délivéred to the Vendor.

 At the option of the Vendor, the Vendor may keep thevKuipment
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on any df.the lines or premises of’the Railroad until the
Vendor shall hav&.leased, Sold or othgﬁwise disposed . of the
éame,nand*fdr such purpose the Railroad agrees to furnish,
withqﬁt-charge for fent or storage, the necesséry facilitiés
at_anj pgint oripoints selected by the Vendor reasonably con-
:-venient-to'the Railroad. This agreement to deliver the Equip-
‘meﬁt_and_furniéh facilities‘as'hereinbefore provided‘is bf
‘the essence of the agreement betweeh the pafties, aﬁd, upon
,épplicatienvto‘any court of eguity havihg jurisdiction in the
‘prenises, the Vendor shall be entitled to a decree against
the Railroad réquiring speciflic perforﬁaﬁce hereof. The Rail-
foag hataby prresgly waive&iaﬁy and all claims against the“
:.Véndor and its agent or agents for déméges of whatever nature
invdonnection with any reiaking of aﬁy unit of the Equipment
in any reasonable manner. | T o

At any time during the continuance of a Declaration
of'Defauit, the Vendor (after retaking possession of the Equip-
ment as hefeinbefore in this Article 16 provided) may at its
eieétion and upon such notice as is hereinafter set forth re-
Atain the Equipment in satisfaction of the entire indebtednessx

in respect of the Purchase Price bf the Equipment and make

such disposition thereof as the Vendor shall deem fit. ‘WPitten

e
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: notlce of the Vendor S electlon to retaln the Equlpment shall

L%

be given to the Rallroad by telegram or reglstered mall ad-

idressed as prov1ded 1n Artlcle 20 hereof and to any other
‘ persons to whom the law may requlre notlce, w1th1n 30 days
'after such Declaratlon of Default. In the event that the

-Vendor should elect to rctaln the Equ1pment and no obJectlon

is made thereto w1th1n the 30 -day .period dcsorlbed in the

second prov1so below, all the Rallroad's rlghts in the Equ1p~

 ment hall thereupon terminate and all payments made by tne

Rallroad may be retalned by the Vendor as compensatlon for

" . the use of the Equ1pment by the Rallroad prov3ded however;

that 1f the Rallroad before the expiration of the 30 day

perlod descrlbed in the prov1so below' should pay or cause

fto be paid to the Vendor the total unpald balance of the in-

debtedness in respect of the Purchase Price of the Eqnlpment,

together with interest thereon accrued and unpaid and all
othen payments due'under this Agreement as well as expenses.

of the Vendor in retaklng possess1on of, removing and storing

the Equlpment and the Vendor's reasonable attorneys' fees,
then in such event absolute rlght.to the possess1on of title
to and property in the Equlpment shall pass to and vest in

the Rallroad, prov1ded,'further, that 1f the Rallroad or any

-h2-




: othéf personsAngtified under‘thé terms of this pafagraph ob-~
Ject in writing to the Vehdor within 30 déys from the receipt
of notice of'thevVendor’s elecﬁionvto betain the Equipment,
'uthen the Veﬁdor may not sb Eetain the Equipment,.but shall
séli; lease af_ptherwise dispo&e of it or continue to hold
- it pending éale} lease or- other diépmsitidn'as hereinafter
prd§ided'or as may Gthérwise be‘pépmitted by law.l If the
Vepdor,shall have given no.notice to retain as hereinabove pro-
vided or ndficelaf.inﬁention to ﬁiséosm of the Equipment in
any other manner, it shall be deemed to have elected to sell
the Equipment invapcgvdancéiwith'the provisions of this Article
ié.A. _ 4 _
| _Aﬁ any time during the continuance af a Déolaﬂétioﬂ
of Default, the Veﬁdor, with or'withgut retaking posse&sioh
the}eof, at‘its'election“and upon reasonabie notice to the
Railréad and to any other persons to whom the law may require
notice df the time and place, may sell the Equipment, or any
unit thefeof, free from any and all claims of the Railrcadv
or ény-oth@r party élaiming from, through or undenr tha Hail-
road at law or inbequity, at publié or private sale and with
or without advertisemén; as the Vendor may determinej provided,

however, that if, prior to such sale and prior to the making
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of a.cohtpacﬁ'for.sucﬁ saié,‘the Railroad Sboﬁld‘tehder.full
paymént:of the tbtal'unpaid balénceﬂof‘the indebtedness in
‘respect of'thé-Purchase~§rice;of the Equipment, together' with.
interest tﬁereon accrued and-uhpaid and ail'other‘paymehts due
under this'Agreement,aS‘wéll:as expenses of the Vendor in re-
_ taking posseésioh of, fembving, storing, ho;ding and'prepér-
ing the Equipment for,.and étherwiSé arranéing for, ﬁhe sale
and the Véndorfs reasbnablg attorneys'! fees, then in such
eVent absdlute right to thelpo3éession qf, titlevtovand'prop}
. erty in the Equipment shall pass to and vest iﬁ thé Railroad.
'A:The procéeds of Sqéh sale, less theAaﬁtorneyS' feesjand'any
qther expenses iﬁourred'by the Véndor in'betaking possession
of,'femovihg; storing, holdiﬁg,-preparihg for'séle and 'sell~
,ing'thé Equiphent, shall be cfedited on the amount due to
the Vendor undeﬁ the proviéions bf_this Agreemént.;

| AnyASale'hereuﬁder.may be heldzor conducted at
such\plQCe~or places and at such time or times as the Vendor
may spebify, in one lot and as.an.entiret&'or in separéte
lots anq without theAnecessity of»gathering at the place of
'séie,the property to‘be sold, and in geheral in such mannér
as the'Vendor‘may;determine.‘ The Railroad shall be givén

; written notice of such sale not ‘less than ten days prior

.
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theréto, by telegram or fegistered mail addressed to the-
Railroad as prcvidednin Article 20 heteof. If such sale
shall be a'private sale, it shéll be subject té the righi

of the Railroad to pufchase or provide a purchaéer, with-

in ten dayé after notice»of the proposed sale price, at the
same brige offered by the intending purchaséﬁ or a better
price. The Vendor or the ﬁailvéad may bid for and bécome

the purohasef of the Equipment, or any unit therecf, so of=-
féred for sale. In the évent that the Vendor‘ﬁhall be the.

: »puﬁchéser thereof,,it shall not be accountable to the Rail~
road (éxcept"to the extent of su}plu$ MGncy received éé
hereinafter provided in bhis‘Artiele 16), and in payment of
“the purchase price therefor the Vendor shall be entitled to
have credited on account the@eof all sums due to the Vendor
"from the Railroad hefeunder.- |

'~ Each and every power and remedy hereby specifically
‘givén_to the Vendor shall be in addi;ion_to every other power
and remédy hereby specifically giveh ér now orAhereafter exiét~
'ing at law or in equity, and eaéh and every power‘and remedy
ﬁéy be exercised from time to timé and simultaneouély and as
often and in such orderias may‘be deemed expedient by the

- Vendor. All such. powers and remedies shall be cumulative,
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'or affect the Vendor's PJghts or the Ruxlroad'°

et i e A A Wi e et %4 r b wmias wn s

1and the exercise of one’ shall not be deemed a waiver.of the

right to exercise any other or others. No delay or omission

~of the Vendor in the exercise of ény such'power or remedy

~and no renewal or extension of any payments due hereunder

shall impair any sueh power or remedy or shall be construed
-to be a waiver of any default or an acquiescencé therein.

Any extehsion of time for payment hereunder er;other indul-

gence duly grdnted to the Rallroad %hall noL otherw1se alter

obligations

hereunder The Vendor S acceotance of any . payment after it

shall have become due hereunder shall not bc deemed to alter

_or affect the Rallwoad S obilgaulons or the Vendor‘s rights

'hereunaer wlth respect to any subsequent payments or default

thereln.

If, after applying all sums of money realized by
the Vendor under the remedies herein provided, there shall

remain any amount.due to it under the provisions of this

"Agreement, the Railroad shall pay the amount of such de-

ficiehey to the Vendor upon demahd; and, if the Railroad
shall fail to»pay such deficiency, the Vendor may bring
sult therefor and shall be entltled to recover a Judgment

therefor against the Rallroad.' If ~after applylng as

_u6-
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aforesaid all sums hea1ized by the'Vendér, there shall re-
main a surplus in the possession of the Vendorf such sur-
plus shall bé paid to the Railroad.

The. Railroad will 'pay all reasonable expenses,
‘including attorﬁeys' fees, ineurred by the Vendor in en-
forcing its Peﬁedies undeP the terms of thié‘ﬁgreement.
In the event that the Vendor shall bring any suit to'ené
force any_of its tigh£8—hepﬁunder and shall be entitled to
judgmeﬁt, than in such sﬁit'thg Vendor may recoﬁer reaSQHéble
~expenses, including attorneys' fees, and the amount thereof
éhall be included in sueh judgﬁent¢
o lThe foregoing provisions of this Article 16 are
. éubject in all f@spects to all mandatory legal requirements

"at‘the time in_force‘and'applioable thereto.

ARTICLE 17. Applicable State Laws. Any provision

of fhis Agreemeqt prohibited by any applicable law of_any ju-
risdictidh (which is not overriddén_by applicable‘federél léw)
Shall as to such jurisﬁictiénAbe ineffective, without modify-
ing the remaini%g prdvisions of this Agreement.( Where, how-
ever, the éonflictiﬁg provisions of any such applicable law

may be waived, they arﬁ'hereby waivéd by the Railroad to the



e

full extent permitted by law, it being the intention of the
parties hereto that this‘Agreement,Shall be deemed to be a

conditional sale and enforced as such.

Except as otherw1se prov1ded in thls Agreement

-:the Rallroad to the full extent permltted Dy law hercby
' walves all statutory or other legal requlrements for any

notlce of any klnd notice of intention to take posse581on

of orvto sell or lease_the Eduipment, or -any unit thereof,

and any other requirements as to the time, place and terms

_of the sale or lease thereof, any other requirements with

respect to the enforcement of the Vendor's rights under this

Agreement.and»any.and ail rights of redemption.

" ARTICLE 18. Recording. The Railroad will cause

this Aéreement any assignments hereof and any amendments or

supplements hereto or thereto to be flled and recorded with
the Interstate Commerce Commission in accordance with Sectlon

20c of the Interstate Commerce Act; and the Rallroad w111

from time to tlme do and perform any other act and w1ll exe-

cute,.acknowledge, del;ver,'flle, register, deposit and re-
cord any and altl further instruments required by law or

reaSonably requested by the Vendor for the purpose of proper

.- U8 -
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protection, td»the satisfaction of counsel for the Vend@r,
of its title to tﬁe Equnpman aﬁd th i htb under this
Agreement or for thu purpcse of carrying out the intention
of thlS'Agreement' and the Rallraod will pvomptly furnlsh

to the Vendor oertxfzcates or other evi dunee of such filing,
reg&st@rlng, depoaltlng and P@Cﬁ?din satlsfagtory to the .

Vendor.

‘ARTICLE 19.] Pavment of Expenses. The Railroad

. 'will pay all reasonable costs and expenses (other than the

L]
4]
rr
&

fe and expenses of counsel for the Builder) incident to

e

M

e ﬁgréémghtnéﬁd the firSt.af§1anwzt of Lhi Agreement
(including the fees @nd expenses of an agent or any sﬁc«
cessor agent, if thé first as &15n9@ 1 aﬁ agent), and any
1ngfruncnt supplemfntal or rc]atcd he to or thereto, in-

| cldding all fees andAexpenSeg of gouns@l for the first
aSsignee of this Agreement and for aﬁy paﬁty acquiriﬁg in-’
terests in such firét assign@ent and all reasonable costs
and expenoeJ in connection with thc tran fer by any party

of interests acquired in such first assignment.

ARTICLE 20. Notice. Any notice hereunder to any

of the parties designated below shall be deemed to be prop-

@&9"



erly seryed.if delivered or mailed to it at its chief place
. of business at the following specified addﬁeSses?'

- "(a) to the Railroad, at 908 West Broadway,
Louisville, Kentucky 40201, b ‘

_ .(b) to the Builder, at Bethlehem, Pennsylvania
18016. ‘ : ' - ' e
(¢} to any assignee of the Vendor or of the’
Railroad, 'at such address as may have been fur-
‘nished in writing to each of the other parties
hereto by such assignee,
or at such other address d4s may have been furnisned'inwwritm

ing by such party to the other parties to this Agreement.

- ARTICLE 21. Article Headings: Effect and Modificé»

tion'of Agreement. All article‘headings are inserted for con-
vénience only, are not paft of phis Agreemént éndlshall not
afféct'gny'construétion or interpretafion of this Agreement.
- This Agreement, including the Schedule hereto,
,éxclusively‘states the rights of the Vendor'and the Railroad
with respect to»tﬁe Equipmeﬁt and supersedes.all ofhéb agree-
'ments,‘orél or writteﬁ, with Péspect to the Equipment. No
variation or modification of this Agréement aﬁd no waiver

of any of its pro&isions or dondiﬁionsishall be‘val;d'unless‘
in writing_and signediby duly authorized'officéﬁs of the
Vendor and the Railroad. |

3
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ARTICLE 22.  Law Governing. The Railroad warrants

~that its chief place of business and its chief executive of~-

fice are located in the state specified in clause (a) of Ar-

ticle 20 hereof. The terms of this Agreement and all rights

and'obligaﬁioms'hereundér shall be géverned;by'the laws of

such stat@; provided, however; that the parties shall be en~
titled to all rights conferred by Section 20c¢ of the Inter-

state Commerce Act and such additional rights arising out of

" the filing, recording or deposit hereof, if any, and of any

~assignment hereof as shall be conferred by the laws of the

several jurisdictions in which this Agreement or any assign-

ment hereof shall be filed, recorded or deposited.

_ ARTICLE 23. Definitions. The term "Vendor", when-
ever used in this Agreement, means, before any assignment of

any'of its rights hereunder, Bethlehem Steel Corporation and

‘any successor or successors for the time being to its manu-

facturing properties and business, and,'after any such assign-
ment, both any assignee or assignees for the time bging.of
suéh particular assigned rights as regards such rights, and
also any assignor as regards ahy rights hereunder that aré re-

tained or excluded from any assignment; and the term “Builder",



whenever used-in-thisrAgreemént; means, both before and after
“any such assignment,. Bethlehen Steel Corporation and any suc-
cessor or successors for the time being to its manufacturing

properties and business.

 AﬁTICLE 2“.  ggggggigg. This Agreement‘méyube'exe-
cuted in any number of ooﬁhterpa}ts, each of which so0 executed
véhall;be deemed to be an original, énd such counterparts to-
gether>5hali cbnétitute but‘one and the same'cqhtract, which
shéll be sufficiently evidenced'by any such original cbuntér—
part. Although this Agreement is dated as of the dafe first
.set forthvabove, for convenience, the actual déte or dates
' ‘Of'exécution hereof:by ﬁhe parties hereto is or are, respéé-
tively,tthe date_or-détes stated_in the écknowledgments-hereto

annexed.

IN WITNESS WHEREOF, the parties hereto, each pursuant
- to due corporate authority, have caused this instrument to be
executed in their réspective corporate names by their officers,

'thereunto duly authorized; and their respective corpdrate seals
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S,

to be hereunto‘affixed, duly attested, all as of the date
first written.

- | . BETHLEHEM STEEL CORPORATION

. - A T T s
- : " By (ﬁ‘:ﬂ/// / 71/7 ‘f/'f/ €0 t‘{.;-w'
ST e 5; o '

Vice Preésident
(CORRORATE SEAL)

ATTEST: , ‘
- ” i Rl P
v o, PL 4
ol ST 4" /e
A‘." (;: P l' ! i g .
Lﬂ: o ’ l‘»,v
S e T 4 Lt ﬂ/ (gl
Assistant oevrctamﬁ e
. ,1’1 . . ' .

LOUISVILLE AND NASEVILLE -~ - °
RAILROAD COMPANY

NT o, L

TN LT

/‘,ll s ;,.

) - - e ST
. s «"” , “'ﬁl KR

, : ‘ o - By__ wﬁ%ﬂ.&"/ y '”,;'?«v ff

LTy
) b st ,‘ - . N

: 'aixzﬂ,:;i.ﬂ&n:fi}.« £y ,,WJA PN
. . . w -

-
.

ATf““T: *}

"AW e L
Ao

,If'f*’u O < lo Y

o

':.:«THMG {OFFICER /s ,ﬁ"”w



COMMONWEALTH OF PENNSYLVANIA)-

: ss.:
COUNTY OF LEHIGH _ _.) .
On tulqud/ﬁay of 6%@“*4' 19757 before me per-
" sonally appeared '-_ é7 /5?7 462&1{ S ,

{)- :

VAR
s

to me personally known, who, being by me du\y sworn, saY%

thaL he is a Vlce Pre51dent of BETHLEHEM SFEFL CORPORATION

that one of the seals affixed to the foreg01ng Jnpruant is

the corporate seal of said corporat1on, that ~said 1nstrument_

.was 31gned ‘and sealed on behalf of said corporation by au-
thorlty of its Boeard of Dlrcctors and he acknowledged bbat
 the eyecutlon of the foreg01ng 1nsurument was the frce act

“Jand deed of said corporation.

- - '\ } ”
. .’\1 ‘ : . ) . . . ) ) . /1:.>," ..'.,'A
[Notarial Seall] ‘ o 4 )
. : . L ) \7‘ - .
My Commission Expires - o BN .
My Commission Expir.: . o : _ i , Nem )
August 14,1978 o - P SR - B
- City ?f Bethlehem o . C?? . fre (_::. )
- Lehigh County- 3 - : . . ) ‘\.‘)\;l\
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' COUNTY OF JEFFERSON -~ )

COMMONWEALTH OF KENTUCKY )

On this 18th day of  April , 1975, before me person-
ally appeared N. H. Stier ., to me personally known,

who, being by me duly sworn, says that he isAssistant Vice Pres.

'of LOUISVILLE AND NASHVILLE RAILROAD COMPANY, that one of the

seals affitﬁd to the foregmimg>iﬂ$twum@nﬁ is the cofpmrate geal
of "ﬂnd corporation, that said instrument was signed and sealed
onvb@half of said corporation by authmrity of its PBoard of Di-

rectaors énd he acknowledged that the execution of the forégoing

instrument was the free act and deed of saild COPDOIuLlOH

, Mzw mtw/ Lot u/ f fmﬁ; -

NGl ' ‘ {/ Notary Public S TeFferson
Lo County, Kentucky
,‘1 i

Myé omm1531on expires January 5, 1976
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